10-4-19

To Whom this may concern:

My name is Clayton Call, | do not believe the 1.4 spectrum should be re-instated unless this group of
victimized common shareholders gets compensated either by stock, warrants, cash because this asset
was carefully and strategically stolen from us. To give you just one example. On the document below,
scroll down to the 4™ page. You will see a paragraph highlighted in yellow and underlined. When reading
that, you will see Terrestar formed a holding company (1.4 holding) and transferred our asset into that
holding company and kept it hidden in a CT order. We weren’t aware of it, we were a publicly traded
company and did not get to vote on it. It clearly was kept secret from us. In addition, terrestar
restructured the company to the demise of the common shareholders and again kept it secret from us.
If that isn’t bad enough, TERRESTAR ACTUALLY ADMITTS IT. With in that paragraph highlighted in yellow,
it states something to the effect “the creation of holdings and the transfer of spectrum was effected in
order to make rights of the preferred shareholders structurally superior than that of common
shareholders of terrestar corp”. This violates the character and candor clause in many ways and it is
also breach of fiduciary duty in many ways.

In summary, Terrestar purposely and maliciously formed holding companies without our knowledge,
purposely and maliciously transferred the 1.4 spectrum asset into one of the holding companies(again
without our knowledge), purposely and maliciously restructured the company shareholders in the
holding company to the demise of the common shareholders(again with our knowledge), and it was
purposely and maliciously put in the middle of a 231 page CT order. Lastly, THEY EVEN ADMIT TO THIS
ON THE SEC WEBSITE.

This is a great opportunity for justice, please make them return what was stolen.

Thank you for your time

With Respect

Col G4

Clayton Call
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company filings) 12010 SUNSET HILLS 12010 SUNSET HILLS

ROAD ROAD
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FH-99.1 26399 _alhum OFFERING MEMORANDUM, AS AMENDED, DATED MARCH 17, 2010

";?..‘éi \'?c““\qg EXHIBTT (a)(1}
Offering Memorandum
TerveStar Corperation
TerreStar Holdings Inc.
: amd
TerreStar Nebtworks Inc.

Offers ta Exchange the Origingl Securities for the Exchange Securities
us Set Forth in the Tables helow
and
Saolicitation of Consents for (#) Amendments fo the Series B Preferred
Certificate of Degignations, (b} Amendments to the 6.5% Notes Indenture and
(¢} Approval of the Fxchange Offers and Solicitation by the Holders of the 6.3% Notes

The Origingl Seeuvities The Exchange Securities
i1y Albowstanding shares of Seres A Cumulative Convertible Preferred Up to 90,000 shares of Series F Preferred Stock (“Sub Series F Preferred”™) of
Stock (“Series A Preferred”) of TemeStar Corparation (“T5CT) for TerreStar Holdings Jue. {“Holdings™

i) Allcutstanding shares of Seres B Cusmulatrve Convertible Preforred Up o 318,500 shaves of Sub Serigs F Preferred of Holdings
Srock of TSC (“Series B Preferred,” collectively with the Series A
Pretered, “Series A&B Prefemed’™ for

(3} Al owstznding shares of Scries U Junior Participating Preferred Stack  Up to 300.000 shares of Series G Junioy Preferred Srock of Holdings ("Sub
ot TS ¢*Series E Preferred ™} or Senes GPrefered")

'The Exehange Offers and Solicitation will expive at 5:00 p.m., New York City time, on Friday, April 2, 2010, unless extended or earlicr terminated (the
“jspiration Time”), Withdrawal rights for tenders of each series of Qriginal Securities and withdrawal rights for Consents will expire at the Expivation
Time. All eapitalized terms that are not defined above have the meanings ghven them in this Offering Memorandwn.

Noue of TerreStar Corporation, TerreStar Networks Inc., TerreStar Holdings nc., the Exchange and Information Agent or any of their respectiw
affilisies makies any vecommendution as to whether or not bolders should tender Original Secnrities or deliver Consents in response to the Exchange Offers
and Solicitation. Each holder must make his, her or it own decision s to whether to pavticipate in the Fxchange Offers and Solicitation.

P

4 TemeStar Corpuration, a Delaware corporation (“TSC™), and Terrctar Holdings Inc., a Delaware comporation and a direet wholly-swned subsidiary of
TS (*Holdings™ and, together with TSC and TSN {as defined below), the “Companics ™). are oflering o exchange (each. un “Fxchange Offer™ and collectively,
the “Exchange Offers™} (i) afl ousianding shares of Series A Preferred for up to 90,000 shares of Sub Sevies ¥ Preferred. (1) ull ountstanding shares of Serics B
Preferred for up o 318,500 shares of Sub Series F Preferred and (iif) all outsranding shares of Series E Preferred for up to 30,000 shares of Sub Sevies G
Preferred. Additionally. TerreStar Networks fnc., 2 Delaware corporation and an indirect majority-owned subsidiney of TSC (TSN"). and TSC propose to amend
all outstanding $167.0 miflion (a8 of September 30. 2009) aggregate principal amount of 6.5% Senior Bxchanzeable PIK Notes due 2014 {the “6.5% Notes "} in the
form of a supplemental indenture {the “6.5% Nates Supplement™) to the mdenture soveming the 6.5% Notes {the “6.5% Notes Indentare™ upor the receipt ofthe
sequisite consents as described herein. In connecetion with the Exchange Offers, Holdings will issue 150,000 shares of the Sub Series G Piclerred to gach ot (1)
EchoStar Corporation or its affliates (“Echobtar™), and {il) Havbinger Capital Pariners or fis afffhates *Harhinger™) for a toral additenal issuance of 300K
shares of Sub Series G Prefermed, in exchange for their watver of certain Fundamental Corporate Transaction Approval Rights, as set forth in the applicable
corificarss of desighation in respect of the Bxchange Ofters, as holders of TSC's Series € Preferred Stuck ¢*Series C Preferred”) and TSC's Seres 1 Prefored
Stock “Series TF Preferred.” and, together with the Series C Preferred, the “Series C&D Prefered”) and holders of TSN's Series A Preferred Stock {'TSN Series A
Praferred™) and TEN's Seiies B Prefened Stock {“TSN Series B Prefened,” and togetherwith the TSN Series A Prefewed, the “TSN Series A&B Preferred™) and
their ights pnder their respective Right of First Offer Agreement, discussed below {the “Congent Payment ™). While holders of the Serics C&TI Preferred and TSN
Gorins A&H Preferred will be solicited for consents ard will recuive the Congent Payment. the Scries C&D Preferred and TSN Series A&:B Preforred are not u parl
of the Fxhange Offers, nor are any of the Conpanics making an offer to exchange the Series C&D Preferred and TSN Series A&R Prefered outside of the
xehange Offers. TchoStar is the sole holder of TSC's Series € Preforred and TSN's Serics A Preferred, and Wabinger 15 the sole holder of TSC's Beries )
Preferred Siock and TSW's Scries B Prefermed,
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in comnection with the Pachange Offers, TSC is hereby soliciling consents tor cenain proposed amendments to the eertificate of designations of the
Series B Prefirred {the “Serics B Preferred Amendmients'™), which certificate governs the terms of the Series B Preforred, Additionally, in conneetion with the 6.5%
Motes Supplement, TSC and TSN are hereby soliciting consents to certain amendients 1o the 6.5% Notes Indentwre {the “6.3% Notes Amendments,” and,
together with the Series B Prefered Amendments, the “Proposed Amendments™). Alse, TSC, TSN and Holdings are seliciting consents for the approval of the
Prelimnge nfers and Solicitation {as defined below) by holders of the 6.5% Motes {the “6.5% Notcholders” Approval™. While the 6.5% Notes held by TSN and
any affiliate of TSN {mcludmg Harbinger and Echostar} are to be disregarded for the purpases of consents, waivers and directions under the 6.5% Notes
Indenture, TSC and TSN have determined that the consent of Harbinger will nonetheless be sought for purposes of the 6.5% Notes Amendments as Harbinger
has rights as a Nolder of the 6.5% Notes that gre different fram other holders of the 65% Notes, which rights will be affected by the 6.5% Nores
Amendments. Therefore, TSC, TSN and Holdings, will not effect the 6.5% Notes Supplement containig the 6.5% Notes Amendments without consents from
Harbinger.  For the pumposes of this Offering Memorandum, we refer fo consents for the 6.5% Noteholders™ Approval and Proposed Amendrents as the
“Consents,” and we vefer to the solicitutions for the 6.3% Notehoklers™ Approval snd Fraposed Amendments as the “Seliciation.” and, together with the
txchange Offers, the “Bwhange Offers and Solicitation™ In the vvent we have obtained the requisite Consents and have obtained the other consents and
approvals that awe conditions to the consummation of the Fxchange Offers and Solicration. holders of the Seres B Preferred that do not fumish Consents will
neverihicloss huve their Series B Preferred amended, which shares will become shares of the Parent Amended Series B Prefermed (as defned below), and bolders ot
the 6.5% MNotes that do not fumish Consents will nevertheless have their £.5% Motes amended and will be bound by the 6.3% Notes Amendments. Consents
from holders of more than a mmjority of cutstanding Series B Preférred constitute the requisite consents to the Serics B Preferred Amendments. Consents from
the helders of more than o nmjority of outstandmg aggregate prineipal amount of the 6.5% Notes held by nen-affilistes of TSC and TSN (the “Majority
Unaffiiiated Helders™) constitute, for putposes of the Bxchange Offers and Solicitation, the requisite consents to the 6.5% Nowholders™ Approval, and the
eonsents ofthe Majority Unofiiliated Holdess, together with the consent of Harbinger. constitute the requisite consents forthe 6.5% Notes Amendnments.

In cunnection with the Pxchange Offers, (i) a holder of sach share of Series A Preferred or Series B Prefemed will be entitled 10 receive one (1) share of
Sub Serjes F Preferred (eschange matio = 1:1) and (ii) a holder of each share of Series E Preferred will be entitled to receive 0.25 shares of Suby Series G Preferred
iexchangs ratio © 10.235). In connection with the 6.5% Notes Supplement, a halder of cach $1,000 in principal amount of 6.5% Notes, upan receipt of the requisite
consents for the 6.5% Notes Amendments ond the 6.5% Notcholders' Approvals, will own $1.000 in principal amount of the 6.5% Notes as Aamended (as defined
below). Afler giving cffect to the 6.5% Notes Amendments. cach $1,000 in principal amount of the 6.3% Notes us Amended shall be exchangeable for & number of
shares of Sub Scries G Preferred egual to (i) 1,000, divided by (i) the product of (a) 100 angd (b the product of () the average of the elosimg poges of a share ol
TS s Commun Stock over the ten {10) trading day period ending three (3) days immediately prior to the Eapiration Time of the proposed Exchange Offers and
Sekicitation and (v) 125%. As a result of being a holder of shares of Sub Series G Prefered, such holder will also be u beneficial owaer of the same nummber of
shares of Parent Amended Serics E Preforred Stock of TSC (the *Parent Amended Series E Prefered™). Each share of Parent Amended Serics I Preferred may he
converted into one hundred (i00) shares of TSC's Common Stock (the "Conversion Ratio™). The 6.5% Notes Amendwments will result in the effective price ot
cach share of TSCs Comnwn Stovk issuable upon the exercise of o holder’s exchange rights to acquire Sub Series G Preferred, and the subsequent excrcise of
such holder’s conversion rights under the Parent Amended Series E Preferred 1o acquire TSC's Common Stock, to be equal to the Parent Amended Seres I
onversion Price (as defined below). In addition, FchoStar, as the sole holder of TSCs Scries C Prefered and TSMN's Series A Preferred and Harbinger, as the
s0fe holder of TSCTs Series D Preferred and TSNs Series B Preferred, will be entitled to receive the Consent Payment.
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In conuection with the Pxchange Offors and Solicitation, TSC has formed a new whollv-owned subsidiary, Holdings. and (i) Holdings will acquire all of
the issued and ourstanding non-voting common stock of MV Holdiegs Tne. ("MVH), currently a dircer. wholly-owned subsidiary 0f TSC, such that MVH will
become a subsidiary of Holdings, with all of te votmg power with sespect to MVH being retained by TSC and vinually all of the non-voting, ¢conouic rights
with respect to MVH being held by Holdings (which nghts shali not be transfenable), and (1) as a resuft of the consummation of the Exchange Offers and
Sclickations, Holdings will own of record (a) up to 408,500 shares of the Series B Preferrcd, the terms of which will be amended fiom ther existing teras per Lhe
Proposed Amenduents, (the “Parenl Amended Series B Prefered™), and (b) ap to 600,000 shares of the Serics E Prefered, the ternis of which will be amended
from thelr existing tems (the “Parcat Amended Series I Preferred™). AN such transactions m respect of MVH will he eflected mediately prior to U
conswmmation of the Fxchange Offers and Selicttation. In addition, TSC hag caused the fonpation of TereStar 1.4 Holdings TIC (“Spectrum LLC'), ¢ Delaware
limited Yiabiliy company and a wholly-owned subsidiary of Holdmes to which TSC has tansfored its L4GHz specrmm (the “Spectrum”). Hoidings will authotiz

B () classes of Drafened Stock constiuting the Exchange Securiiies: the Sub Series F Preferred and the Sub Series G Preferred, cach with the rights and

preferences deseribed elsewhere i this Offering Memorandum. _The creation of Holdings and its wholly-owned subsidiary. Spectum LLC, and the transfer of ihe
Specvum to Spectruin LLC way effected in order to muke the rights that the holdurs of the Exchange Securitics have to the assels at Hotdings and its subsidianes
T pirticular the Spectrum suucturally superior to the rights that the equity holders at the TSC level have with respec) 1o such assets. The certificaies o1
?&ﬁ@a:iuus of the Sub Series F Preferred, Sub Series G Preferred, Parent Amended Series B Preforred and Paremt Amended Senes £ Preferred shall be
substantially in the furms as thosc atfached to this Offering Menwrandum as Fxhibit A, Extibit B, Eshibit C and Exhibit D, respectively. The 6.5% Notw!
Supplement to the 6.5% Notes Tndenture will be substantially in the fomias is attached to this Offering Memorandumas Exhibit E

As of November 16, 2009, there were 90000 shares of Series A Preferred outstanding, 318,500 shares of Series B Preferred vutstanding, 1.200.000 shares
of TEC's Series L Prelemed and $167.0 million {as of September 30, 2009) aggregate principal amount of 6.5% MNotes nutstanding. There is no established tading
market for the Original Securities and the 6.5% Notes. The Fxchange Offers and Solicitation are being made to all holders of our Original Securities and 6.5%
Motes, respectively. ncluding EchoStar and Harbinger, who may be deemed affiiates of TSC and TYN. Upon censwmmation of the Pxehange Offers and
solicitation. aod assuming 190% panicipation, the shaves of TSC's Series B Prefered and Series E Prefened that vemain outstanding, will be amended as set foaih
in. this Offering Memorandum and will be held of record by Holdings. as fiduciary for the benefit of the holders ofthe Sub Series F Preferved and the Sab Series G
Preferred. The shures of TSC”s Series A Preferred that are tendered will become treasury stock and will be subject to re-issuance as any of the other sevies ol
TSC's Profemed Stock,
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The Bxchange Offers and Solicitation are being conducted in an effort to exiend the waturity of the Original Securities, among other things.  For
purpeses of this Offering Memorandum, (i) the term “Original Securities™ means. collectively, the Series A&B Preferred and Series E Preferred, (i) the temm
“Exhange Securities” means, collectively, the Sub Series F Preferred and the Sub Serics G Preferved, (i) the term “6.5% Notes™ means the 65% Senior
txchangeable PIK Notes due 2014, (iv) the tenm “6.5% Notes as Amended” means the 6.5% Notes, us amended, upon receipt of the requisite consents deseribed
hercin and the cxecution and delivery of the 6.5% Notes Supplement. (v} the term “TSC's Preferred Stoek™ meuns, collectively, at any time, all of the scries of
preferred stock of TSU an such time, and (viythe temn “TSC's Common Stuek™ muans the commen stoek, par value of $0.01 per share, of TSC. Unless otherwise
apecified herein, ull references to “we.” “our” sud “us™ refer fo TSC and its subsidiaries on & consolidated hasis.

The Fxchange Offers and Soliciation will be conswmmizicd upon the simultancons oecumenves of the following: (i) the exchange of cach serics of the
Original Securities for the conesponding sories of the Exchange Securitics, (i) the exzeution and filmg with the Secretary of State of the State of Delaware of the
certificnies of designations of the Parent Amended Series B Prefemed, Parent Amended Series E Proforved, Sub Series F Preferned and Sub Scries G Preferred,
evidencing the efiectivencss of such series of preferred stock and (i) the execution and defivery of the 6.3% Notes Suppletent to the 6.5% Notes Indenure,
evidene¢ing the effectivencss ofthe 6.5% Notes Amendments. The Brhange Offers and Solivitation will be on the weoms and subjeet te the conditions set torth in
this Offering Menorandum (zs it may be amended or suppleniented from time to time, the “Offering Memorandum™), in the accompanying Letter of Transmiitsi
{the “Letter of Transmittal™), and in the Letter of Consent {the “Letter of Consent™ and, together with this Offering Memorandum and the Letter of Trmsmittal, the
“Offer Documents ™).

This Gffering Memorandwn containg important information that should be read before any decision is made with respect to the Exchange Offers and
Selicitation, In particular, see “Risk Faciors™ begioning un page 27 for a discussion of risks you shontd consider before participating in-the Exchange Offers
and Selicitation.

Neighter the Fxchange Securities nor the 6.5% Notes as Amended nor any seeurity underlying the Exchange Secuvities or the 6.5% Notes as
Amended bas been registered under the Securities Act of 1933, as ansended (the “Securities Act™), or any state securities laws, Unless o registered none of
the Exchange Securitics, 6,5% Notes as Amended or any security underlying the Exchange Securities or the 6.5% Notes as Amended may be offered. sold,
exercised or converied, us applicable, except pursuant to 2n exemption from, or in 2 wansaction nol subject to, the registration requirements, e Securides
Act und applicable state securities lans. Accordingly, the resale of the Exchange Secorities, the 6.5% Notes a5 Amended and any security underiying he
Fxehmmge Securitics or the 6.5% Netes as Amended will be restricted

st

Neither the United States Seeurities and Exchange Commission nor any slate securities commission bas approved or disapprosed of these securities
or passed upon the adeguacy or aceuraey of the Offer Documents, Any representation to the contrary is 2 criminal offense.

November 16, 2009
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